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Interstate Commerce Commission ate.sessevevag

Intenstate Commence Building Fee suﬁq.a..ﬂ

Washington, D.C. 20044 |

ICC Washington, D. G

Re: Security Interest of Firnst Burnsville State Bank

Ladies and Gentlemen:

You are hereby requested fo recond the enclosed Secunity Agreement, of
which there {5 one original and two counterparnts thereof. Enclosed is a
check in the amount of $50.00 to cover your recordation fee.

Under the Security Agrneement Roy E. MacDonald and Marian E. MacDonald,

whose addrness s 12925 Eagle Ridge Drnive, Bwwsville, Minnesota, grants a
secwiity internest in the equipment heredinaften descrnibed in this Letten fto
the Fist Burnsville State Bank, a Minnesota coaporation, whose addrness 4s

301 West Burnsville Parkway, Burnsville, Minnesota.

The Secunity Agreement relates to the railway equipment consisting of
4700 Cubic 4oot capacity, 100 ton Covered Hopper Car, ICC Road Numbers

PLMX 12368.
When reconded, the document should be netwuied to: Finst Burnsville State Bank
301 West Bunsville Parkway
Buwnsville, Minnesota 55337

Very Truly Yours,
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John McGinnis m <
Assistant Vice President = b=
0
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Interstate Commerce Commission
Washington, B.E. 20423 ‘
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John McGinnis, Asst. V.P,

First Burmsville State Bank

301 West Burnsville Parkwa ,
Burnsville, Minnesota 5533 ,'
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4 Dear Sir';
; ,‘ ‘\\
\
The enclosed document {s) was recorded pursuant to the proxi
\ \ '

sions of Section 11303 of the Interstate Commerce Act 49 U. S~C
\ \t

\\ \
w.

11303,
1303, on 11/10/80 3t 10:35AM , and assigned re- | - »-
1, recordation ‘number (s) . 12398 h \if )
/ ' Sincerely yoursi i\ N
P \ y \
/ / % /7~z c/(—rqwsz ’ \\
Agdtha L. Mergeﬁov1ch , LV\
Secretary . D
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SECURITY AGREEMENT NOV 10 1980-i) 23 A'M

. INTERSTATE COMMERCE COMMISSION
THIS SECURITY AGREEMENT is made and dated this 22nd day of August,
1980, by and between Finst Burnsville State Bank, a Minnesota banking
conporation ("Secured Party") and Roy E. MacDonald and Marnian E. MacDonald,
("Debtons").

RECITALS

A, As secunity forn the paument and performance of {ts obLigations
to Secuned Party unden this Security Agreement, it 4is the intent of Debtons
to ghant to Secured Party and to create a secwiity interest in certain .
property of Debtorns, as hereinagten provdided.

B. This Secunity Agreement is entered into as secunity fon the
Aindebtedness of Debtons to Secured Party as evidenced by a promissony
note o? even date herewith in the principle amount of $20,000.00 (the
"Note").

AGREEMENT

NOW THEREFORE, in consdideration of the above Recitals and fon othen
good and valuabfe consideration, the heceipt and adequacy of which are
herneby acknowledged, Debtons hereby agree as follows:

1. Grant of Secunity Interest. Debtons hereby grant to Secured
Party a securlly «nlenesi in the property described in Paragrnaph 2 below
(collectively and severally, the "Collateral") to secure payment and
perpoamance of the obligations of Debtons to Secured Party descnibed in
Paraghaph 3 befow (coflectively and severally, the "ObLigations").

2. Collaternal. The Collateral shall consist of the following:
4700 Cu. L. capaccty, 100 Lon covered Hoppern Car ICC Road Numbens PLMX
12368.

A. Equipment - one (1) rail car, as more particularly de-
scnibed on Exhibit A attached hereto, any and allf additions or accessions
theneto, any substitutions therefor and any proceeds thereof (the "Equip-
ment").

B. ALl accounts, contract nights, instruments, and othen
nights of Debtors with nespect to the Equipment, including but not Limited
to, any and all Leases of the Equipment; the Management Agreement dated
Octoben 8, 1980 with nespect to the Equipment between Debitors and PLM
Railean Management, Inc., a California corporation ("Management Agreement');
any and all nents and other monies which are now or may hereaftern be payable
Zo Debtorns on account of-the Equipment and such agheements; and any and all
quanantees, endorsements, warranties, indemnity agreements, maintenance
agreements, insunance policies, or other agreements pentaining to such
agreements orn the Equipment, and any and all monies due or to become due
and payable unden the foregoing. As used heredin, the term "account" shall
have the same meaning as set forth in the Minnesota Commencial Code.

C. ARL proceeds of the fonregoing Collateral. For purposes
0f this Secunity Agreement, the team "Proceeds" .includes whateven A4
necelvable on recedved when Collatenal on proceeds 45 s0fld, collected,



exchanged or othemwise disposed of, whether such disposition 4is voluntary
" on dnvoluntany, and includes, without Limitation, all nights to payment,
Aincluding return premiums, with respect to any insurance relating thereto,
and all nights to payment with respect to any cause of action affecting on
nelating to the Collateral.

3. Obligations. The Obligations of Debtorn secured by this Security
Agreement shall consist of any and all debts, obligations and Liabilities of
Debton to Secuned Party nising out of, connected with on nelated to the
Agreement, including, without Limitation, the Note and alf amendments or
extensions on renewals of the Note, and/on this Security Agreement, whethen
now existing or hereafter arnising, voluntary on involuntany, whethern on
not jointly owed with othens, direct orn indirect, absofute on contingent,
Liquidated on unliquidated, and whether on not from time to time decreased
on extinquished and Latern increased, created on incwwied. '

4. Representations and Warrnanties. Debtons hereby nepresent and
warant that:

(a) except as contemplated in the Management Agreement, Debtons are
the ownens of the Collateral (on, <in the case of agter-acquired Collateral, at
the time Debtons acquire nights in the Collateral, will be the owners thenreof)
and that no other penson, entity, agency or government has (or, in the case of
after-acquired Collateral, at the time Debtons acquire nights therein, will
have) any night, title, claim on interest tby way of secunity interest on othen
Lien on change on othenwise) in, against on to the Collateral;

(b? all information heretofore, herein on hereafter supplied to
Secuned Party by or on behalf of Debtons with nespect to the Collatenal is ture
and cornect; and

(c) Debtons have the authonity to enten into This Secwrity Agreement
and Zo be obfigated under the teams of the Note, and any person signing this
Secunity Agreement and/on Note has been duly authonized to sign the same.

5. Covenants of Debtors. 1In addition to all covenants and agrheements of
Debtons set forth «n the Agreement, which are incorporated henein by this
neference, Debtons hereby agree:

(a) o do all acts that may be necessary to maintain, perserve and .
protect the Collateral; .

(b)  not Zo use on permit any Collateral to be used unlawfully on 4in
violation of any provisdion of Tthis Securnity Agreement, on any applicable statute,
negulation on ordinance orn any policy of {nsurance coverning the Collateral;

(c) Zo pay promptly when due all taxes, assessments, charges, en-
cumbrances and Liens now on hereaflern imposed upon on afpecting any Collateral;

(d) 2o notify Secured Party promptly of any change 4n Debtons" name
on place of business, on, if Debtons have more than one place of business, Lts
head office, on office in which Debtorns' nrecords nelating to the Collateral
are kepi;

{e) Zo procure, execute and deliver from time to time any endorse-
ments, assignmenis, financing statements and othern writings deemed necessary
on appropriate by Secured Party fo perfect, maintain and protect its secunity
Anterest herneundern and the prionity thereof and to deliver promptly to Secured
Party all oniginals of Collateral or proceeds condisting of chattel papern or
Ansthuments ;

(4) 2o appearn <n and defend any action or proceeding which may affect
its title to on Secuned Party's internest in the Collatenral;

(g) Af Secured Parnty gives value to enable Debtors to acquinre
rights 4in orn the use of any Collateral, To use such value for such purpose;
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(h) %o keep separate, accurate and complete necords of the
Collateral and to provide Secuned Parnty with such necornds and such othen
neponts and information nelating to the Collateral as Secured Party may
request grom time to time;

(£) except as contemplated by the Management Agreement, not
to swurenden on Lose possession of (othern than to Secured Party), sell,
encumben, Lease, nent, or otherwise dispose of on transfer any Collateral
on night on interest therein and to keep the Collateral free of all Levies
and security interests on othern Liens or charges except those approved 4in
wniting by Secured Party;

(f) to keep the Collateral in good condition and hepain; .

(k) not to cause on permit any waste on unusual or unreasonable
depreciation of the Collateral; ' _

(£) at any reasonable time and subfect to the nights of any
Lessees of the Collateral, upon demand by Secwred Party, to exhibit to and
allow nspection by Secured Party (on persons designated by Secured Party)
of the Collatenral;

(m) %o comply with all Laws, regulations and ordinances
nelating to the possession, operation, maintenance and contrnol of the
Collateral;

(n) to keep and operate the Collateral solely within the
continental Limits of the United States;

(0) %o place upon the Collateral appropriate identifying
marks to Lindicate Debtons are owner and Secured Party 44 financiern of the
Collateral, if the Lessee o4 such Collateral requirnes {ts own markings on
the Collatenal; :

(p) o insure the Collateral, with Secured Panty named as
Loss payee, in foam and amounts, with companies, and against nisks and
Liabilities satisfactorny to Secured Panty, and Debtors hereby assign the
policies to Secured Panty, aghee to deliver them to Secwred Party at its
nequest, and agree that Secured Party may make any claim thereunden, cancel
the insurance on default by Debtons, coflect and necedve payment ¢f and
endonse any Lnstrument in payment of Loss orn neturn premium or othen
nefund on neturn, and apply such amounts necelved, at Secwred Party's
election, to neplacement of Collateral; and ' \

(q) without consent of the Secured Party, to peamit any
amendment, modification, teamination, or assignment ¢4 the Management
Agnreement, : R

6. Authonized Action by Sécurned Party. Debtons hereby inmevocabity
appo.int Securned Party as its atlurney~in-fact to do (but Secured Pasrty
shatl not be oblLigated to and shall incur no Liability to Debtons on any
thind party for failure s0 to do) any act which Debtors are obligated by
this Secunity Agreement to do, and Zo exencdse such rights and powesrs
as Debtons might exercise with respect to the Collateral, éncﬁudéwgf without,
Limitation, the night to: ‘

(@) collect by Legal proceedings ox otherwise, and endonse,
neceive and neceipt forn all dividends, interest, payments, proceeds and
othern sums and property now on hereaften payable on onr gn dccount of the
Collateral;

A
(b) enter into any extension, reorganization,,deposit, mergen,
consolidation on other agreement pertaining o, or deposdt, surrender, '
accept, hold on apply other propenty &n exchange fon the Collateral;

(c) 4nsure, process and perserve the Collaternal;

(d). transfer the Collaternal to Lits own orn Lts nominee’s
name; and Finst Bunnsville State Bank A -

' (e] make any compromise on settlement, and take any action

it deems advisable, with respect to the Collatenal. Deblons aghee Lo

-3-



ne¢mbuﬂ4e Secwred Panty upon demand for any costs and expenses {ncluding,
without Limitation, attorneys' fees, Secured Party may {newr wﬁa&e acting

as Debtons! azzonney in- fact heneunden all of which costs and expenses are
included in the O0bLigations secured he&eby“ Tt 45 guﬂxhe& agreed and undeste
stood between the panties hereto that such care as Secured Party gives 1o
the safekeeping of its own property of Like kind shall constitute reasonable
cane of the Collateral when in Secwred Party's possession; provided, liowever,
that Secured Party shall not be required to make any presentment, demand or
protest, or give any notice and need nof take any acxkon Zo pneéenve any
nights against any prion parnty on any othen person in conneetion with the
ObLigations on with nespect to the Collateral,

7. Events of Défault. Upon occurrence of any of the following
(herein neferned £o as "Event of Default"), the entire principal amount
outstanding of the indebZedness described in Paragraph 3 hereof and accrued
Anternest thereon shall at once become due and payable at the: option of the
Secured Party:

(a) Debtons default in the payment of any installment of the
principle of on internest on the Note as and when due and payable;

(b) Debtons fail to observe and perform each and every condition,
covenant and obligation stated in this Secunity Agreement on the 0bligation
secured hereby which is to be observed on penformed by it;

(c) Debtons shall (1) apply for on consent to the appointment
0f a recelver, thustee on Liquidaton fon any of the property on assets of
Debtons, (2) admit in wrniting the {nability to pay any debts as they mature,
(3) make a general assignment forn the benefit of creditorns, (4) be ad-
judicated a bankrupt orn insolvent, on (5) file a voluntarny petition in
bankruptey on a petition on an answen seeking reorganization on an aranges
ment with credi{tors or take advantage of any bankruptcy, reorganization,
insolvency, readjustment of debt, dissolution or Liquidation Law orn statute,
orn an answen admitting the material allegations of a petition filed against
Debtons in any proceeding unden any such Law;

(d) A cournt proceeding shall be initiated involving the
Collatenal on involving any transaction which would affect the ownership
on possession of the Collaternal;

(e} An involuntarny petition shall be {iled under any banke
ruptey statute against Debtorns, or a recedlver or thustee shall be appointed
to take possession of the properties of Debitons on possession of the
Equipment on other Collateral described in this Security Agheement, unless
such petition on appointment L5 el asdide on withdrawn on ceases to be Lin
eﬁﬁect within sixty (60) days from the date of filing or appointment;

(§) Final judgment forn the payment of money in excess of
$5, 000 shall be rendered against Debton and the same shall nemain-undis-
changed for a perlod of thinty (30) days duning which execution shall not
be effectively stayed;

(g) Faillure of Debton to pay any tax, aAAeAAment fine, Ams
position on other charge orn claim, including, without K&mLXaILvn claims of
any contractor, subcontracton, £abonen materialman or supplienr, wh&ch A
unpaid, might become a Lien on a change upon the Collateral descaibed in
this Secunity Agheement;

(h) Failure of Debtors to observe each and every agreement to
be observed by Debtors unden the Management Agreement; on

(L) Tewmination of the Management Agreement; on

() Default under any othen agreement, note on obligation of
Debtonrs, which Debtors have with the Secwred Party, or any other financial
Lnstitution.

8. Remedies of Secuned Party. Upon the occurrence of any such
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Event o4 Default, Secured Party may, at its option, in addition to its
nights under Panagnaph 9 above, and without notice to or demand on Debtors and
©Anladdition to all nights and nemedies othewise available Lo Secured Party,
do any one on more of the following:

(a) foneclose on otherwise enforce Secured Party's securnity
intenest in any mannen peunitted by Law, on provided for in this Secuwiity
Agnreement; : .

(b) sell, Lease on otherwise dispose of any Collateral at one
on more public on private sales, whethern on not such Collateral is present
at the place of sale, for cash or credit or future delivery, on such terms
and in Auch manner as Creditor may determine; ,

(c) #necover grom Debtor all costs and expenses, {ncluding,
without Limitation, nreasonable attorneys' fees, incwuvied on paid by Secured
Party 4in exercising any right, power on remedy provided by this Security
Agreement on by Law;

(d) nequirne Debtorns to assemble the Collaternal and make it
available to Secured Party at a place to be designated by Secured Party;

(e) entern onto property where any Collateral is Located and
take possession thereof with on without judicial process; and

(4) prion to the disposition of the Collateral, stonre, process,
nepair on necondition Lt oh othewise prepare £t for disposition Lin any manner
and to the extent Secured Party deems appropriate and in connection with
such preparation and disposition, without charge, use any trademark, trade-
name, copyright, patent orn technical process used by Debtonrs.

9. Prionity of Securnity Agreement. The Management Agreement and
PLM Railcar Management, Inc.'s authonity and nights thereunden, and all
Leases pertaining to the Collateral ane subject and subordinate to Secured
Party's secwrity interest in the Collateral, provided, however, Secured
Party agrees that (4) so0 Long as PLM Railcar Management, Inc. 44 not in
default unden the teams of the Management Agreement, Secwred Party will
necognize the Management Agreement and PLM Railcar Management, Inc.'s
nights thereunden, including the night to collect Gross Revenues as defined
thenein; and ({L) 30 Long as any Lessee of the Collateral 4s not in defauli
unden the tenms of 4ts Lease with the Debtors, Secured Parnty will recognize
such Lease and shall abide by its tenms. Secwred Party's obligations pwrsuant
to this paraghaph are subject to the attornment of said Lessee and/on PLM
Raifear Management, Tnc., as the case may be, to the Secured Panty, its
successons and assigns. The teams of this paragraph shall be neflected
accondingly in all Leases pertaining to the Collateral and 4in the Management
Agreement. ‘ ’

10. Waiver of Heaning. Debtons expressly waive any constitutional
on othen night o a judiccal hearing prion to the time Secwred Party Zakes
possession on disposes of the Collateral upon default as provided in
Paraghaphs 7 and § hereof.

11. Cumuwbative Rights. The nights, powerns and nemedies of Secured
Party under This Secully Aghcement shall be in addition to all nights,
powers and nemedies given to Secured Party by virtue of any statute or
rube of Law, the Agreement on any other agreement, all of which nights,
powers and nemedies shallf be cumulative and may be exercised successively
on concuwvrently without impaining Secwred Party's securdity interest 4in
the Collatenal.

12. Waiver. Any forebearance on failure fo defay by Secured Party
in exercising any hight, power on nemedy shall not preclude the furthen
exencise thereof, and every night, powen on nemedy of Secuned Party shall
continue in full force and effect until such night, powen on nemedy Ais
specifically waived in a wiiting executed by Secured Party. Debtor waives
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any night to nequire Secured Party to proceed against any person on to
" exhaust any Collateral on to pursue any remedy in Secwred Party's powen.

13. Setoﬁﬁ Debtons agree that Secured Panty may exerncise Aits
nights of sefoff with respect to the ObLigations in the same manner as if
the 0bLigations wene unsecunred.

14. Binding Upon Successons. ALL nights of Secured Party undenr
this Secunlfy Agreement shall Linure to the benefit of its successors and
assdigns, and all obligations of Debtons shall bind its heins, executonrs,
administratons, successons and assigna.

15. Entine Agreement; Severability. This Securnity Agreement con-
tains the entine security agreement between Secured Party and Debtons.

1§ any o4 the provisions of this Securnity Agreement shall be held invalid
on unenforceable, this Securnity Agreement Shall be construed as if not .
containing those provisions and the nights and obLigations of the parties
hereto shall be construed and enforced accordingly.

16. References. The singular includes the plunal. 1§ mone than
one executes this Secunity Agheement, the tenm Debtorn shall be deemed to
rhefen Lo each of the undersdigned as well as to all of them, and thein
obligations and agreements hereunder shall be joint and several. 14 any
0f the undersigned 48 a married person, recourse may be had against hiA
on her sepanate property for the OblLigations.

17. Chodce of Law. This Securnity Agreement shall be construed in
accordance with and goveaned by the Laws of the State of Minnesota, and,
whene applicable and except as otherwdise defined herein, teams wsed herein
shall have the meanings given them in the Minnesota Undiform Commercial
Code.

: 16. Notice. Any waitten notice, consent or othen communication
provided forn <n this Security Agreement shall be delivered on sent by
negistened U.S. mall, with postage prepaid, to the following addresses:

Secured Party: Fiuwst Burnsville State Bank
301 (West Burnsville Parkway
Burnsville, Minnesota 55337

‘Debtons: Roy E. MacDonald
Marian E. MacDonald
12925 Eagle Ridge Drive
Burnsv.ille Minnesota 55337

Such addnesses may be changed by wiitten notice given as provided
heredn.

EXECUTED this .- day of ey, , 19 5O .
/

777}1.'1..;»;—, 75 ) e c-a*w(’:,(.z(_
Debton

/</< a //( /fz///

QOIL

o - r g ™l
Firet Dupnovitio Siale wand

By: T / A Aulﬂ
Title o

Secured Party
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STATE OF  /moun » )
COUNTY OF S TT f

On this 22nd day of August, 1980, before me personally appeared
Roy E. MacDonald and Marian E. MacDonald, o me known to be the persons
described in and who executed the foregoing instruments and they acknowledged
that they executed the same as theirn free act and deed.

R
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My commission expires: .
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STATE OF )
COUNTY OF )

On this 22nd day of August, 1980, before me personally appeanred

John McGinndis, to me personally known, who being by me duly swonn, says
that he 4is the Assistant Vice Presddent of Firnst Burnsville State Bank,
that the seal affixed to the foregoing Ainstrument is the coprorate seal

0f said conpornation, that said instrument was signed and sealed on behalf
of sald coaporation by authority of Lts Boa&d of Dinectonb,,ﬂnd he achnow-
Ledged that the execution o4 the foregoding /instrument was iﬁe free act

and deed of said corporation. /// /

S e .

It

Nof?ﬂg Public

My . commission expires:
Y 1\6& -Xk «v%wwv\-\'f A VYS\’\«\»\,\MM/\AM)
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EXHIBIT A

4700 Cu. §t. capacity 100 ton (one).
Covered Hoppen Can
1CC Road Numbens PLMX 12368



